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Amended Claims 



1. (currently amended) A compound or a salt thereof, wherein: 
the compound corresponds in structure to the Formula X: 

.EY 




X; 



Z i s s elected from the group consi s ting of C(O) , N(R 6 ) , O , S , S(Q) , S(0) y, 



R* i s s elected from the group consi s ting of hydrogen, formyl, sulfonic - C^ -G^-alkyl; 
%-% Qlkoxyearbonyl alkyl, carboxy C^ -G^-alfcylrG^-G^ olkylcnrbonyl 

a4ky4j4t g R 9 aminocarbonyl Cj .-€ 6 -a4kyV€^-€ 6 alkoxycarbonyl alkylcarbonyl, 

alkoxycarbonyl, carboxy, C^ -G^ olkylcarbonyl, R^ R ^ aminocarbonyl, nryl Cj .-€^-a4ky4; 

% alkyl, pcrfluoro Cj .-€ $ alkoxy C^ -€ 6 -a4kyk-€j.-€ 6 alkoxy 
alkyl, C^ -€ ^ cycloalkyl, hcteroarylcarbonyl, bctcrocyclylcarbonyl, aryl, h e t e rocyelyl, 
hetcroaryl, C^ -€g cycloolkyl Cj .-€ 6 alkyl, aryloxy Cy% alkyl, heteroaryloxy <V %- 

5^-€ 6 alkoxy Cj .-€ 6 alkyl, hetcroarylthio C^ -€ 6 alkyl, aryl s ulfonyl, Cj .- 




Page 18 of 67 



Preliminary Amendment A 
Appl. No. TBA 
December 8, 2003 

€ 6 alkylsulfonyl, Cg -Gfl hctcroaryl s ulfonyl, car boxy C^ -€ 6 olkyl, aminocarbonyl, Cj_-€^- 
alkylimino(R ^ )corbonyl, arylimino(R*Q)cnrbonyl, C§ -G$- 

hctcrocyelylimino(R * Q)cnrbonyl, arylthio Cj .-€ 6 -alky4 r Gj.-€ 6 nlkylthio C^ -G^-alky^ 
arylthio Cy -G 6 olkcnyl, C^ -€ 4 olkylthio Cy -G 6 alkcnyl, Cg -G 6 hctcronryl C ^-G^-tAkyh 
hate-G^-G ^ alkylcarbonyl, hydroxy C^ -G 6 alkylearbonyl, thiol Cj .-G $ alkylcarbonyl, C y 
€ 6 alkcnyl, Cy G^ alkynyl, aryloxycarbonyl, R^ R ^ aminoimino(R* Q )methyl, R^ R^-amine- 

"Cg^alkylcflrbonylt hydroxy~C]>'| C c 'fllkyly R.^^^^* aminocarbonyl, aminocarbonyl - 
€j.-€ ^ alkylcarbonyl, hydroxyaminocarbonyl, R^ R ^ amino s ulfonyl, ominosulfonyl 
€ jr -€ 6 -a4kyk-R^R ^ amino Cj ,-€ 6 alkylsulfonyl, and R 8 R 9 amino Cj .-G 6 -a4kyH 

R ? i s s elected from the group consi s ting of aryl C^ -G ^ olkyl, aryl, hctcroaryl, 
hctcrocyclyl, C^ -alkyVe^ alkynyl, Cy € € alkcnyl, carboxy Ci ^rikyK-aad 
hydroxy - C j.-€^ olkyl; 
o s to R 8 ond R 9 i 

R^-and-R ^ ar e independ e ntly s elected from the group con s i s ting of hydrogen, 
hydroxy, Cj .-G 6 nlkyl, C^ -G ^ alkylcarbonyl, arylcarbonyl, aryl, aryl C j.-€^-a4kyk 
hctcroaryl, hctcroaryl C^ -G^-ajkyk-G^-G ^ alkynyl, Cy G ^ nlkonyl, thiol Cj .-G 6 - 
alkyk-G^-G^ olkylthio C^ -G 6 alkyl, cycloalkyl, cyeloalkyl Cj .-G^-afey^ 
hctcrocyclyl C^ -G^-ajkyk-G^-G ^ alkoxy Cj ,-G 6 alkyl, aryl Cj ,-G 6 alkoxy Cj .-G r 
afeyk-GyG s alkoxy Cj ,-G 6 alkoxy C j.-G 6 alkyl, hydroxy C^ -G 6 alkyl, carboxy C t - 
G 6 alkyl, carboxyaryl C^ -G 6 alkyl, aminocarbonyl C^ -G 6 alkyl, aryloxy C ^-G^- 
alkyl, hctcroaryloxy Cj ,-G 6 alkyl, arylthio C^ -G 6 alkyl, heteroarylthio Cy G^-atiiyh 
a s ulfoxide of any said thio s ub s titucnts, a s ulfonc of any s aid thio s ub s tituent s , 
trifluoromcthyl C ^-G^ alkyl, halo C^ -G 6 alkyl, alkoxycarbonylomino C^ -G 6 -alkyH 
and amino C^ -G^ nlkyl, wherein: 
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the amino C ^-G^ alkyl nitrogen optionally i s s ub s tituted with up to 2 
substitucnts independently se l e ct e d from the group consisting of C ±-Gg- 
alkyl, aryl Cy G^- olkyl, cycloalkyl, and C^ -G^ alkylcnrbonyl, or 

R**-ftft4-R ^, together with the atom to which th e y ar e bonded, form a 5 to 8- 
m e mbercd h e t e rocyclic or hctcroaryl ring containing up to 2 hetcroatoms 
independently selected from th e group con s isting of nitrogen, oxygen, and s ulfur; 

only one of and i s hydroxy; 

R** * i s selected from the group consisting of hydrogen, hydroxy, C j _-G $ alkyl, aryl, 
aryl-€j,-€ 6 alkyl, hctcroaryl, hctcroaryl C^ -G^-alkyl^-G^ alkynyl, Cy G^ alkenyl, thiol 
€ jr -€ 6 -ftxkyV€j.-€ 6 alkylthio C ^-G^- allcyl, cycloalkyl, cycloalkyl C± ^-vMpfe 
hetcrocyclyl C ^ 6 -*lkyl^^^ alkyl, aryl C ^^^tke^y^^^^aH^lrG^ 

€ 6 -afe0xy^^ 6 -afeexy-€j.-€ 6 alkyl, hydroxy C^ -G^ alkyl, carboxy C j,-G 6 -<rikyH 
carboxyaryl C jj-G^ alkyl, aminocarbonyl C^ -G^ alkyl, aryloxy Cj .-Gfr-alky^ 
hetcroaryloxy C^ -G^ alkyl, arylthio Cj _-G 6 alkyl, hctcroarylthio C^ -G^ alkyl, a sulfoxide 
of any s aid thio substitucnt s , a s ulfonc of any said thio sub s titucnts, trifluoromcthyl C^-G^- 
alkyl, halo Cy -G^ alkyl, alkoxycarbonylamino C^ -G ^ alkyl, and amino C^ -G^-alky^ 
wherein: 

th e amino C^ -G^- allcyl nitrogen optionally i s s ub s tituted with up to 2 
s ubstitucnt s independently s elected from the group consisting of C^ -G^ PlkyU flr yl - 
alkyl, cycloalkyl, and C^ -G ^ alkylcarbonyl; 

E is selected from the group consisting of a bond, -C(O)-, and -S-; 

Y is selected from the group consisting of hydrogen, alkyl, alkoxy, haloalkyl, aryl, 
arylalkyl, cycloalkyl, heteroaryl, hydroxy, aryloxy, arylalkoxy, heteroaryloxy, heteroarylalkyl, 
perfluoroalkoxy, perfluoroalkylthio, trifluoromethylalkyl, alkenyl, heterocyclyl, cycloalkyl, 
trifluoromethyl, alkoxycarbonyl, and aminoalkyl, wherein: 
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the aryl, heteroaryl, arylalkyl, or heterocyclyl optionally is substituted with up to 
2 substituents independently selected from the group consisting of alkylcarbonyl, halo, 
nitro, arylalkyl, aryl, alkoxy, trifluoroalkyl, trifluoroalkoxy, and amino, wherein: 

the amino nitrogen optionally is substituted with up to 2 substituents 
independently selected from the group consisting of alkyl and arylalkyl; and 
R is selected from the group consisting of hydrogen, cyano, perfluoroalkyl, 
trifluoromethoxy, trifluoromethylthio, haloalkyl, trifluoromethylalkyl, arylalkoxycarbonyl, 
aryloxycarbonyl, hydroxy, halo, alkyl, alkoxy, nitro, thiol, hydroxycarbonyl, aryloxy, arylthio, 
arylalkyl, aryl, arylcarbonylamino, heteroaryloxy, heteroarylthio, heteroarylalkyl, cycloalkyl, 
heterocylyloxy, heterocylylthio, heterocylylamino, cycloalkyloxy, cycloalkylthio, 
heteroarylalkoxy, heteroarylalkylthio, arylalkoxy, arylalkylthio, arylalkylamino, heterocylyl, 
heteroaryl, arylazo, hydroxycarbonylalkoxy, alkoxycarbonylalkoxy, alkylcarbonyl, arylcarbonyl, 
arylalkylcarbonyl, alkylcarbonyloxy, arylalkylcarbonyloxy, hydroxyalkyl, hydroxyalkoxy, 
alkylthio, alkoxyalkylthio, alkoxycarbonyl, aryloxyalkoxyaryl, arylthioalkylthioaryl, 
aryloxyalkylthioaryl, arylthioalkoxyaryl, hydroxycarbonylalkoxy, hydroxycarbonylalkylthio, 
alkoxycarbonylalkoxy, alkoxycarbonylalkylthio, amino, aminocarbonyl, and aminoalkyl, 
wherein: 

the amino nitrogen optionally is substituted with: 

up two substituents that are independently selected from the group 
consisting of alkyl, aryl, heteroaryl, arylalkyl, cycloalkyl, 
arylalkoxycarbonyl, alkoxycarbonyl, arylcarbonyl, arylalkylcarbonyl, 
heteroarylcarbonyl, heteroarylalkylcarbonyl, and alkylcarbonyl, or 

two substituents such that the two substituents, together with the 
amino nitrogen, form a 5- to 8-member heterocyclyl or heteroaryl ring 
that: 

contains from zero to two additional heteroatoms that are 
independently selected from the group consisting of nitrogen, 
oxygen, and sulfur, 

optionally is substituted with up to two substituents 
independently selected from the group consisting of aryl, alkyl, 
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heteroaryl, arylalkyl, heteroarylalkyl, hydroxy, alkoxy, 
alkylcarbonyl, cycloalkyl, heterocylylalkyl, alkoxycarbonyl, 
hydroxyalkyl, trifluoromethyl, benzofused heterocylylalkyl, 
hydroxyalkoxyalkyl, arylalkoxycarbonyl, hydroxycarbonyl, 
aryloxycarbonyl, benzofused heterocylylalkoxy, benzofused 
cycloalkylcarbonyl, heterocyclylalkylcarbonyl, and 
cycloalkylcarbonyl, 
the aminocarbonyl nitrogen is: 

unsubstituted, 

the reacted amine of an amino acid, 

substituted with one or two substituents independently selected 
from the group consisting of alkyl, hydroxyalkyl, hydroxyheteroarylalkyl, 
cycloalkyl, arylalkyl, trifluoromethylalkyl, heterocylylalkyl, benzofused 
heterocylylalkyl, benzofused cycloalkyl, and N,N-dialkylsubstituted 
alkylamino-alkyl, or 

substituted with two substituents such that the two substituents, 
together with the aminocarbonyl nitrogen, form a 5- to 8-member 
heterocyclyl or heteroaryl ring that optionally is substituted with up to two 
substituents independently selected from the group consisting of alkyl, 
alkoxycarbonyl, nitro, heterocylylalkyl, hydroxy, hydroxycarbonyl, aryl, 
arylalkyl, heteroaralkyl, and amino, wherein the amino nitrogen optionally 
is substituted with: 

two substituents independently selected from the group 
consisting of alkyl, aryl, and heteroaryl; or 

two substituents such that the two substituents, together 
with the amino nitrogen, form a 5- to 8-member heterocyclyl or 
heteroaryl ring, and 

the aminoalkyl nitrogen optionally is substituted with: 
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up to two substituents independently selected from the group 
consisting of alkyl, aryl, arylalkyl, cycloalkyl, arylalkoxycarbonyl, 
alkoxycarbonyl, and alkylcarbonyl, or 

two substituents such that the two substituents, together with the 
aminoalkyl nitrogen, form a 5- to 8-member heterocyclyl or heteroaryl 
ring. 

2. (original) A compound or salt according to claim 1, wherein R is halo. 

3. (currently amended) A compound or salt according to claim 1, wherein the 
compound corresponds in structure to Formula XA: 




4. (original) A compound or salt according to claim 3, wherein the salt is a 
pharmaceutically acceptable salt. 

5. (original) A compound or salt according to claim 3, wherein Y is selected from the 
group consisting of aryl, arylalkyl, cycloalkyl, heteroaryl, aryloxy, arylalkoxy, heteroaryloxy, 
heteroarylalkyl, heterocyclyl, and cycloalkyl, wherein: 
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the aryl, heteroaryl, arylalkyl, or heterocyclyl optionally is substituted with up to 
2 substituents independently selected from the group consisting of alkylcarbonyl, halo, 
nitro, arylalkyl, aryl, alkoxy, trifluoroalkyl, trifluoroalkoxy, and amino, wherein: 

the amino nitrogen optionally is substituted with up to 2 substituents 

independently selected from the group consisting of alkyl and arylalkyl. 

6. (original) A compound or salt according to claim 3, wherein E is a bond. 

7. (original) A compound or salt according to claim 3, wherein E is -C(O)-. 

8. (original) A compound or salt according to claim 3, wherein E is -S-. 
Claims 9-13 (canceled) 

14. (currently amended) A compound or a salt thereof, wherein: 
the compound corresponds in structure to Formula X: 



E is selected from the group consisting of a bond, -C(O)-, and -S-; 

Z is s elected from the group consi s ting of C(O) , N(R * ) , O , S , and S(0)^ -t 

i s s elected from the group consisting of hydrogen, nrylalkoxycarbonyl, 
alkylcarbonyl, alkyl, alkoxyalkyl, cycloalkyl, hctcroarylcarbonyl, heteroaryl, 
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cycloolkylolkyl, alkyl s ulfonyl, haloalkylearbonyl, alkcnyl, alkynyl, and R **r9- 
aminoalkylcarbonyl; 

as to R 8 and R 9 i 

R» arc independently s elected from th e group consisting of hydrogen, 

alkyl, alkoxy, hydroxyalkyl, alkoxyalkyl, hydroxyalkoxyalkyl, hctcroarylalkyl, 
cycloalkylalkyl, hctcrocyclylcarbonyl, haloalkyl, and aminoalkyl, wherein: 

the aminoalkyl nitrogen optionally i s s ubstituted with up to two 

s ub s titucnts independently selected from the group con s i s ting of alkyl, or 

R^-and-R^ , together with the atom to which they arc bonded, form a 5 to 8- 
m e mbcrcd hct e rocyclyl or hctcroaryl containing up to 3 hctcroatoms independently 
s elected from the group consisting of nitrogen, oxygen, and sulfur, wherein: 

any s uch hcterocyclyl optionally is s ub s tituted with one or more 
substitucnt s independently s elected from the group con s isting of hydroxy, 
kcto, carboxy, alkoxyalkyl, hydroxyalkyl, hydroxyalkoxyalkyl, 
alkoxycarbonylalkyl, hctcrocyclylalkyl, alkoxycarbonyl, and aminoalkyl, 
wherein: 

the aminoalkyl nitrogen optionally i s substituted with up to 
two s ubstitucnts independently selected from the group con s i s ting of 
alkyl; and 

Y is selected from the group consisting of cycloalkyl, 2,3-dihydroindolyl, heterocyclyl, 
aryl, heteroaryl, arylalkyl, and heteroarylalkyl, wherein: 

any such substituent optionally is substituted with one or more optionally 
substituted substituents independently selected from the group consisting of halogen, 
hydroxy, keto, alkyl, haloalkyl, hydroxyalkyl, alkenyl, alkoxy, alkylcarbonyl, haloalkoxy, 
alkylthio, alkoxyalkyl, alkoxycarbonylalkyl, cycloalkyl, cycloalkylalkyl, cycloalkyloxy, 
cycloalkylalkoxy, cycloalkylalkoxyalkyl, aryl, arylalkyl, arylalkoxy, heterocyclyl, 
heterocyclylalkyl, heteroaryl, heteroarylcarbonyl, heterocyclylcarbonylalkyl, 
alkylsulfonyl, amino, aminoalkyl, and aminocarbonyl, wherein: 

any such substituent optionally is substituted with one or more substituents 

independently selected from the group consisting of halogen, nitro, alkyl, 
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haloalkyl, alkoxy, haloalkoxy, and alkylcarbonyl, and 

the nitrogen of the amino, aminoalkyl, or aminocarbonyl optionally is 
substituted with up to two substituents independently selected from the group 
consisting of alkyl and cycloalkylalkyl; and 
R is selected from the group consisting of hydrogen and halogen. 

15. (currently amended) A compound or salt according to claim 14, wherein the 
compound corresponds in structure to Formula XA: 




Claims 16-25 (canceled). 

26. (original) A compound or salt according to claim 15, wherein E is -C(O)-. 
Claims 27 and 28 (canceled). 

29. (currently amended) A compound or salt according to claim 26, wherein: 

is selected from the group con s i s ting of hydrogen, aryl C^ -G ^ - nlkoxycarbonyl, 
alkoxycarbonyl, Cj .-G^-alfcyVG^-G^ alkoxy C^ -€ 6 -ftH^VG^-€ 6 cycloalkyl, 
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heteroaryl, hcteroarylcarbonyl, halo C ^-G^ alkylcarbonyl, and R ^R^ -amino C j_-G^~ 
alkylcarbonyl; 

a s to R 8 and R 9 t 

arc independently se lected from the group con s isting of hydrogen, 

heteroaryl C^ -G ^ alk > rl > c y ^6 cyeloalkyl C^ -G ^ alkyl, hctcrocyclylcarbonyl, halo 
nlk y | > hydroxy Cj .-G 6 alkoxy C j/G^ alkyl, and amino C j.-G 6 alkyl, wherein; 

the amino - Cj .-G^ alkyl nitrogen optionally is substituted with up to 
two substitucnt s independently s elected from the group con s i s ting of % -G$- 
alkyl, or 

R^-and4t ^ together with the atom to which they arc bonded, form a 
hctcrocyclyl or heteroaryl containing up to 3 hetcroatom s independently s elected 
from the group con s i s ting of nitrogen, oxygen, and sulfur, wherein: 

any s uch hctcrocyclyl optionally is sub s tituted with one or more 
s ub s titucnts indep e ndently s elected from the group con s i s ting of hydroxy, 
kcto, carboxy, hydroxy C^ -G ^ alkyl, hydroxy Cj _-G 6 alkoxy C^ -G^-alkyH 

G^G 6 alkoxycarbonyl C ^-G ^ alkyl, hetcrocyclyl Cj ,-G 6 -alkyl^Gj,-G r 

alkoxycarbonyl, C^ -G^ alkoxy C^ -G $ alkyl, and amino C^ rG^O^ 

wherein: 

th e amino C j.-G^- alkyl nitrogen optionally is substituted with 

up to 2 s ubstitucnt s independently selected from the group con s isting 
e£Gj_-G6 alkyl; and 

Y is selected from the group consisting of heterocyclyl, aryl, heteroaryl, and arylmethyl, 
wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, hydroxy, Ci-C 6 -alkyl, halo- 
C r C 6 -alkyl, hydroxy-Ci-C 6 -alkyl, C 2 -C 6 -alkenyl, Ci-C 6 -alkoxy, C r C 6 -alkylcarbonyl, 
halo-C r C 6 -alkoxy, C r C 6 -alkylthio, Ci-C 6 -alkoxy-Ci-C 6 -alkyl, Ci-C 6 -alkoxycarbonyl- 



Page 27 of 67 



Preliminary Amendment A 
Appl. No. TBA 
December 8, 2003 

d-C 6 -alkyl, C 3 -C 6 -cycloalkyl, aryl, aryl-C r C 6 -alkyl, aryl-Ci-C 6 -alkoxy, heterocyclyl, 
heterocyclyl-Ci-C 6 -alkyl, heteroaryl, heteroarylcarbonyl, heterocyclylcarbonyl-Ci-C6- 
alkyl, amino, and amino-Ci-Ce-alkyl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, nitro, Ci-C 6 -alkyl, 
halo-Ci-C 6 -alkyl, d-Ce-alkoxy, and Ci-C 6 -alkylcarbonyl, and 

the nitrogen of the amino or amino-Ci-C 6 -alkyl optionally is substituted 
with up to two substituents independently selected from the group consisting of 
Ci-C 6 -alkyl and C 3 -C 6 -cycloalkyl-Ci-C 6 -alkyl. 

30. (original) A compound or salt according to claim 29, wherein Y is phenyl optionally 
substituted with one or more substituents independently selected from the group consisting of 
halogen, hydroxy, C r C 6 -alkyl, halo-Ci-C 6 -alkyl, hydroxy-C r C 6 -alkyl, C 2 -C 6 -alkenyl, Ci-C 6 - 
alkoxy, C r C 6 -alkylcarbonyl, halo-Ci-C 6 -alkoxy, C r C 6 -alkylthio, Ci-C 6 -alkoxy-Ci-C 6 -alkyl, Ci- 
C 6 -alkoxycarbonyl-Ci-C 6 -alkyl, C 3 -C 6 -cycloalkyl, aryl, aryl-Ci-C 6 -alkyl, aryl-Ci-C 6 -alkoxy, 
heterocyclyl, heterocyclyl-Ci-C 6 -alkyl, heteroaryl, heteroarylcarbonyl, heterocyclylcarbonyl- 
Ci-C6-alkyl, amino, and amino-Ci-C6-alkyl, wherein: 

any such substituent optionally is substituted with one or more substituents 

independently selected from the group consisting of halogen, nitro, Ci-C 6 -alkyl, halo-Ci- 

\ 

C 6 -alkyl, Ci-C 6 -alkoxy, and Ci-C 6 -alkylcarbonyl, and 

the nitrogen of the amino or amino-Ci-C 6 -alkyl optionally is substituted with up 
to two substituents independently selected from the group consisting of Ci-C 6 -alkyl and 
C 3 -C 6 -cycloalkyl-Ci-C 6 -alkyl. 

31 . (original) A compound or salt according to claim 29, wherein Y is thienyl 
optionally substituted with one or more substituents independently selected from the group 
consisting of halogen, hydroxy, Ci-C 6 -alkyl, halo-C r C 6 -alkyl, hydroxy-Ci-C 6 -alkyl, C 2 -C 6 - 
alkenyl, C r C 6 -alkoxy, Ci-C 6 -alkylcarbonyl, halo-Ci-C 6 -alkoxy, Ci-C 6 -alkylthio, Ci-C 6 -alkoxy- 
Ci-C 6 -alkyl, Ci-C 6 -alkoxycarbonyl-Ci-C 6 -alkyl, C 3 -C 6 -cycloalkyl, aryl, aryl-Ci-C 6 -alkyl, aryl- 
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Ci-C 6 -alkoxy, heterocyclyl, heterocyclyl-Ci-C6-alkyl, heteroaryl, heteroarylcarbonyl, 
heterocyclylcarbonyl-Ci-C6-alkyl 5 amino, and amino-Ci-Ce-alkyl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, nitro, Ci-C 6 -alkyl, halo-Cr 
C 6 -alkyl, Ci-C6-alkoxy, and C r C6-alkylcarbonyl, and 

the nitrogen of the amino or amino-Ci-Ce-alkyl optionally is substituted with up 
to two substituents independently selected from the group consisting of Ci-C 6 -alkyl and 
C 3 -C 6 -cycloalkyl-Ci-C 6 -alkyL 

Claims 32 and 33 (canceled). 

34. (currently amended) A compound or salt according to claim 26, wherein: 

i s s elected from the group con s i s ting of C^ -G^ alkyl, C^ -G ^ alkoxy C^ -G^****^ 

€g-€ 6 cycloalkyl, Cg -G ^ cycloalkyl C^ -€ 6 -afeyh-G^-€ 6 alkcnyl, Cy € 6 alkynyl, and C r 

G$ alkylsulfonyl; and 

Y is selected from the group consisting of aryl, heteroaryl, arylmethyl, and 
heteroarylmethyl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, Ci-C 6 -alkyl, hydroxy-Ci- 
C 6 -alkyl, C 2 -C 6 -alkenyl, Ci-C 6 -alkoxy, C r C 6 -alkoxy-Ci-C 6 -alkyl, C 3 -C 6 -cycloalkyl-Ci- 
C 6 -alkyl, C 3 -C 6 -cycloalkyloxy, C 3 -C 6 -cycloalkyl-Ci-C 6 -alkoxy, C 3 -C 6 -cycloalkyl-C 1 -C 6 - 
alkoxy-C r C 6 -alkyl, heterocyclyl-Ci-C 6 -alkyl, amino, and amino-Ci-C 6 -alkyl, wherein: 
the nitrogen of the amino or amino-Ci-C6-alkyl optionally is substituted 

with up to two substituents independently selected from the group consisting of 

Ci-C 6 -alkyl. 

35. (original) A compound or salt according to claim 34, wherein Y is phenyl or 
phenylmethyl, wherein: 

the phenyl or phenylmethyl optionally is substituted with one or more substituents 
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independently selected from the group consisting of halogen, Ci-C 6 -alkyl, hydroxy-Ci-C 6 - 
alkyl, C 2 -C 6 -alkenyl, C r C 6 -alkoxy, Ci-C 6 -alkoxy-Ci-C 6 -alkyl, C 3 -C 6 -cycloalkyl-Ci-C 6 - 
alkyl, C 3 -C 6 -cycloalkyloxy, C 3 -C 6 -cycloalkyl-Ci-C 6 -alkoxy, C 3 -C 6 -cycloalkyl-Ci-C 6 - 
alkoxy-Ci-C 6 -alkyl, heterocyclyl-Ci-C 6 -alkyl, amino, and amino-Ci-C6-alkyl, wherein: 
the nitrogen of the amino or amino-Ci-C 6 -alkyl optionally is substituted 

with up to two substituents independently selected from the group consisting of 

Ci-C 6 -alkyl. 

Claims 36-40 (canceled). 

41. (original) A compound or salt according to claim 34, wherein Y is thienyl or 
thienylmethyl, wherein: 

the thienyl or thienylmethyl optionally is substituted with one or more 
substituents independently selected from the group consisting of halogen, Ci-C 6 -alkyl, 
hydroxy-Ci-C 6 -alkyl, C 2 -C 6 -alkenyl, Ci-C 6 -alkoxy, Ci-C 6 -alkoxy-Ci-C 6 -alkyl, C 3 -C 6 - 
cycloalkyl-C r C 6 -alkyl, C 3 -C 6 -cycloalkyloxy, C 3 -C 6 -cycloalkyl-Ci-C 6 -alkoxy, C 3 -C 6 - 
cycloalkyl-Ci-C6-alkoxy-Ci-C 6 -alkyl, heterocyclyl-Ci-C 6 -alkyl, amino, and amino-d- 
C6-alkyl, wherein: 

the nitrogen of the amino or amino-Ci-C 6 -alkyl optionally is substituted 

with up to two substituents independently selected from the group consisting of 

Ci-C 6 -alkyl. 

Claims 42-46 (canceled). 

47. (original) A compound or salt according to claim 15, wherein E is a bond. 
Claims 48 and 49 (canceled). 
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50. (currently amended) A compound or salt according to claim 47, wherein: 
R^ i s s elected from th e group consi s ting of hydrogen, oryl Cj .-€ $ alkoxycarbonyl, 
€^-€ 6 alkoxycarbonyl, C^ 6 -alkyVGj_-€ 6 alkoxy C^ -G^ alkyl, C^ -G ^ cycloalkyl, 

hetcroaryl, hctcroarylcarbonyl, halo C^ -G^ alkylcarbonyl, and R* *R^ amino C^-G^- 

alkylcarbonyl; 

as to R* and R 9 f 

R**-and-R^ arc independently s elect e d from the group consi s ting of hydrogen, 
G^^HiHfcyl^^-*^^ 

het e roar> l - Cj .-€ ^ - alkyl, Cy G 6 cycloalkyl C^ -G ^ alkyl, hctcrocyclylcarbonyl, halo - 
€j.-€ 6 alkyl, hydroxy C± -G§ alkoxy C± -G§ alkyl, and amino C^ -G^ alkyl, wherein: 
the amino C ^-G^ Qlk > rl nitrogen optionally is substituted with up to 

two s ub s titucnts independently s elect e d from the group con s i s ting of C^ -G^"* 

alkyl, or 

R^-and4t ^, together with the atom to which they arc bonded, form a 
hetcrocyclyl or hctcroaryl containing up to 3 hctcroatom s independently selected 
from the group consi s ting of nitrogen, oxyg e n, and s ulfur, wherein: 

any s uch h e tcrocyclyl optionally i s sub s tituted with one or more 
s ubstitucnts independently selected from the group con s isting of hydroxy, 
keto, carboxy, hydroxy C^ -G ^ alkyl, hydroxy Cj _-G 6 alkoxy C^ -G^-alkyH 

€j,-€ 6 alkoxycarbonyl Cj _-G 6 alkyl, hetcrocyclyl C^ -G^-atkylrG^-G^ 

alkoxycarbonyl, C^ ^kexy-G^ alkyl, and amino C^ HrikyH 

wherein: 

the amino C± -G $ alkyl nitrogen optionally is s ub s tituted with 

up to 2 sub s titucnts independently s elected from the group consisting 
ef€j.-€ 6 alkyl; 

Y is selected from the group consisting of aryl, 2,3-dihydroindolyl, heterocyclyl, and 
heteroaryl, wherein: 
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any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, keto, hydroxy, Cj-Cg-alkyl, 

Cj-Cg-alkoxy, halo-Cj-Cg-alkyl, halo-Cj-Cg-alkoxy, aryl, aminocarbonyl, and C^-Cg- 
alkylsulfonyl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, halo-Ci-Cg-alkyl, 

and halo-Cj-Cg-alkoxy, and 

the nitrogen of the aminocarbonyl optionally is substituted with up to 2 
substituents independently selected from the group consisting of Cj-Cg-alkyl. 

51. (original) A compound or salt according to claim 50, wherein Y is phenyl optionally 
substituted with one or more substituents independently selected from the group consisting of 
halogen, keto, hydroxy, C r C 6 -alkyl, C r C 6 -alkoxy, halo-C^Cg-alkyl, halo-C^Cg-alkoxy, 

aryl, aminocarbonyl, and Cj-Cg-alkylsulfonyl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, halo-Cj-Cg-alkyl, and halo- 
es j-Cg-alkoxy, and 

the nitrogen of the aminocarbonyl optionally is substituted with up to 2 
substituents independently selected from the group consisting of Cj-Cg-alkyl. 

52. (currently amended) A compound or salt according to claim 47, wherein: 

is s elected from the group consisting of C ^-G ^ alkyl, C ^G ^ alkoxy C^ -G^-alky^ 

%-% eycloalkyl, C^ -G g cycloalkyl C^ -€ 6 -alkyl^G^-€ 6 alkenyl, Cy € 6 alkynyl, and C r 

€^ alkylsulfonyl; and 

Y is selected from the group consisting of heteroaryl, aryl, and heterocyclyl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, Cj-Cg-alkyl, Cj-Cg- 
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alkoxy, and aryl, wherein: 

the aryl optionally is substituted with one or more substituents 
independently selected from the group consisting of halo-C^-Cg-alkyl. 

53. (original) A compound or salt according to claim 50, wherein Y is phenyl optionally 
substituted with one or more substituents independently selected from the group consisting of 
halogen, Cj-Cg-alkyl, Cj-Cg-alkoxy, and aryl, wherein: 

the aryl optionally is substituted with one or more substituents independently 
selected from the group consisting of halo-C^-Cg-alkyl. 

54. (original) A compound or salt according to claim 15, wherein E is -S-. 
Claims 55 and 56 (canceled). 

57. (currently amended) A compound or salt according to claim 54, wherein: 
R* * i s se lected from the group con s i s ting of hydrogen, aryl C j_-C ^ alkoxy car bonyl, 
€ t -% alkoxycarbonyl, Cj .-G^-atkylrG^^ alkoxy ^ -G^^H^G^-G ^ cycloalkyl, 

hctcroaryl, hctcroarylcarbonyl, halo C j,-€ 6 alkylcarbonyl, and R& R^ amino Cj_-€^- 

alkylcarbonyl; 

as to R 8 and R 9 i 

R* ar e independently selected from the group consisting of hydrogen, 

G±-G € -atky±G±-G 6 alkoxy, hydros C^ ^O^irG^ ^ alkoxy C^ -G^-atey^ 

hctcroary l -C± -G § alkyl, Cy G^ cycloalkyl - C^ -G^ alky 1, hctcrocyclylcarbonyl, halo - 

G±-G$ alkyl, hydroxy C^ -€ 6 alkoxy C± -G§ alkyl, and amino C^ -G ^ alkyl, wherein: 

th e amino C± -G$ alkyl nitrog e n optionally i s sub s tituted with up to 

two sub s tituents independ e ntly s elected from the group consisting of C± -Gg- 

alkyl, or 
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R^-anil-R ^, together with the atom to which they arc bonded, form a 
het e rocyclyl or hetoroaryl containing up to 3 heteroatoms indep e ndently s elected 
from the group con s i s ting of nitrogen, oxygen, and sulfur, wherein: 

any s uch heterocyclyl optionally i s s ubstituted with one or more 
substitucnt s independently selected from the group con s i s ting of hydroxy, 
kcto, carboxy, hydroxy C ^-G 6 alkyl, hydroxy alkoxy Cj j-%-alkyH 

€j_-€ 6 alkoxycarbonyl C^ -€ 6 alkyl, heterocyclyl Cj^-atiky^j-G^- 

alkoxycarbonyl, C^ nrikoxy-G^ alkyl, and amino C^ -aH^ 

wh e rein: 

the amino - Cj .-€ 6 alkyl nitrogen optionally is s ubstituted with 

up to 2 sub s titucnts independently s elected from the group con s i s ting 
of€j,-€ 6 alkyl; 

Y is selected from the group consisting of cycloalkyl, aryl, arylmethyl, and heteroaryl, 
wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, halo-Cj-Cg-alkyl, and halo- 
es j-Cg-alkoxy. 

58. (currently amended) A compound or salt according to claim 54, wherein: 
R 6 is selected from the group con s isting of C ^-G^-alkylrG^^ alkoxy Cj .-%-frikylj 
cycloalkyl, Cg -Gg cycloalkyl Cj ,-€ 6 -elkyl r €^-€ 6 alkenyl, Cy € 6 alkynyl, and Cj _- 
G g alkylsulfonyl; and 

Y is heteroaryl. 
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59. (currently amended) A method for pr e v e nting or treating a pathological condition 
associated with matrix mctalloprotca s c activity in an a host animal, wherein: 

the method comprises administering a compound recited in claim 1 (or a 

pharmaceutical^ acceptable salt thereof) to the [[host]] animal in an amount effective to 

prevent or treat the condition; 

the condition is treatable by inhibiting matrix metalloprotease activity; and 
the condition is selected from the group consisting of tissue destruction, a fibrotic 

disease, matrix weakening, defective injury repair, a cardiovascular disease, a pulmonary 

disease, a kidney disease, and a central nervous system disease. 

60. (currently amended) A method according to claim 59, wherein the compound 
corresponds in structure to a compound recited in claim 3 Formula XA: 




61. (original) A method according to claim 59, wherein the condition is selected from 
the group consisting of osteoarthritis, rheumatoid arthritis, septic arthritis, tumor invasion, tumor 
metastasis, tumor angiogenesis, a decubitis ulcer, a gastric ulcer, a corneal ulcer, periodontal 
disease, liver cirrhosis, fibrotic lung disease, otosclerosis, atherosclerosis, multiple sclerosis, 
dilated cardiomyopathy, epidermolysis bullosa, aortic aneurysm, weak injury repair, an adhesion, 
scarring, congestive heart failure, coronary thrombosis, emphysema, proteinuria, and 
Alzheimer's disease. 

62. (original) A method according to claim 59, wherein the condition is selected from 
the group consisting of rheumatoid arthritis, osteoarthritis, septic arthritis, corneal ulceration, 
epidermal ulceration, gastric ulceration, tumor metastasis, tumor invasion, tumor angiogenesis, 
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periodontal disease, proteinuria, Alzheimer's disease, coronary thrombosis, bone disease, and 
defective injury repair. 

Claim 63 (canceled). 

64. (currently amended) A method for preventing or treating a pathological condition 
associat e d with matrix m e talloprotcasc activity in an a ho s t animal, wherein: 

the condition is treatable by inhibiting matrix metalloprotease-2, matrix 
metaHoprotease-9, and/or matrix metallo protease- 13 activity; and 

the method comprising administering a compound recited in claim 1 (or a 
pharmaceutically-acceptable salt thereof) to the [[host]] animal in an amount effective to inhibit 
matrix metalloprotease-2, matrix metalloprotease-9, and/or matrix metalloprotease-13. 

65. (currently amended) A method according to claim 64, wherein the compound 
corresponds in structure to a compound recited in claim 3 Formula XA: 




66. (currently amended) A method according to claim 64, wherein the compound 
inhibits matrix metalloprotease-13 i s inhibited selectively over both matrix metalloprotease-1 
and matrix metalloprotease-1 4. 

Claims 67 and 68 (canceled)* 
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69. (currently amended) A method for preventing or treating a pathological condition 
a s sociated with matrix m e talloprotca s e activity in an a ho s t animal, wherein: 

the method comprises administering a compound recited in claim 1 (or a 
pharmaceutically-acceptable salt thereof) to the [[host]] animal in an amount effective to 
prevent or treat the condition, and 

the condition is treatable by inhibiting as s ociated with TNF-ot convertase activity. 

Claims 70 and 71 (canceled). 

72. (currently amended) A method for preventing or treating a pathological condition 
a ss ociated with aggrccana s c activity in an a ho s t animal, wherein: 

the condition is treatable by inhibiting aggrecanase activity; and 

the method comprises administering a compound of claim 1 (or a 
pharmaceutically-acceptable salt thereof) to the [[host]] animal in an amount effective to 
prevent or treat the condition. 

73. (currently amended) A method according to claim 72, wherein the compound 
corresponds in structure to a compound recited in claim 3 Formula XA: 




o 



o 



XA. 



o 



Claims 74-78 (canceled). 
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79. (currently amended) A method for pr e venting or treating a pathological condition 
a s sociated with matrix metalloprotease activity in an a ho s t animal, wherein: 

the method comprises administering a compound recited in claim 14 (or a 

pharmaceutically acceptable salt thereof) to the [[host]] animal in an amount effective to 

prevent or treat the condition; 

the condition is treatable by inhibiting matrix metalloprotease activity; and 
the condition is selected from the group consisting of tissue destruction, a fibrotic 

disease, matrix weakening, defective injury repair, a cardiovascular disease, a pulmonary 

disease, a kidney disease, and a central nervous system disease. 

80. (currently amended) A method according to claim 79, wherein the compound 
corresponds in structure to a compound recited in claim 15 Formula XA; 



81. (currently amended) A method according to claim 79, wherein th e compound 
correspond s in structure to a compound recited in claim 29 Y is selected from the group 
consisting of heterocvclyl, arvl, heteroaryl, and arvlmethvl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, hydroxy, Ci-C*-alkvl, 
halo-Ci-C fi -alkvU hydroxv-Ci-C fi -alkyl, C?-C*-alkenvl, Q-Oalkoxv, Ci-C*- 
alkylcarbonvl, halo-Ci-C*-alkoxy, O-Cfi-alkvlthio, Ci-C*-alkoxy-Ci-C fi -alkyl, Ci-C*- 
alkoxvcarbonvl-Ci-Cfi-alkvh Ci-C*-cvcloalkyl, arvl, aryl-O-Oalkvl, arvl-Ci-C*- 
alkoxv, heterocvclyl, heterocyclyl-Ci -Chalky!, heteroarvK heteroarylcarbonvK 
heterocyclvlcarbonyl-C r Cfi-alkvK amino, and amino-Ci-Cfi-alkyl, wherein: 
any such substituent optionally is substituted with one or more 
substituents independently selected from the group consisting of halogen. 
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nitro, Ci-Cg-alkvh halo-CVCs-alkvh Ci-Cfi-alkoxv, and Ci-C*-alkvlcarbonvK 
and 

the nitrogen of the amino or amino-O-CValkvl optionally is 
substituted with up to two substituents independently selected from the 
group consisting of Ci-C^-alkvl and Ci-Cg-cycloalkvl-Ci-Cfi-alkvl . 

82. (currently amended) A method according to claim 79, wherein the compound 
corre s pond s in s tructure to a compound recited in claim 34 Y is selected from the group 
consisting of arvK heteroarvl, arylmethyl, and heteroarylmethyl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, Ci-CValkvl, hydroxy- 
Ci-Cfi-alkyh C?-a-alkenvh O-Cs-alkoxv, Ci-q-alkoxv-Ci-O-alkvK CVC*- 
cycloalkyl-C-Gi-alkyh CVC^-cycloalkvloxy, Ci-Cfi-cvcloalkyl-Ci-Cs-alkoxy, Ci-C^- 
cvcloalkyl-Ci-C^alkoxy-C^O-alkyK heterocyclyl-Ci-Cs-alkyU amino, and amino- 
Ci-CValkvl, wherein: 

the nitrogen of the amino or amino-Ci-C^-alkvl optionally is 

substituted with up to two substituents independently selected from the 

group consisting of Ci-Gs-alkvl . 

83. (original) A method according to claim 79, wherein the condition is selected from 
the group consisting of osteoarthritis, rheumatoid arthritis, septic arthritis, tumor invasion, tumor 
metastasis, tumor angiogenesis, a decubitis ulcer, a gastric ulcer, a corneal ulcer, periodontal 
disease, liver cirrhosis, fibrotic lung disease, otosclerosis, atherosclerosis, multiple sclerosis, 
dilated cardiomyopathy, epidermolysis bullosa, aortic aneurysm, weak injury repair, an adhesion, 
scarring, congestive heart failure, coronary thrombosis, emphysema, proteinuria, and 
Alzheimer's disease. 

84. (currently amended) A method for preventing or treating a pathological condition 
as s ociated with matrix mctalloprotca s c activity in an a ho s t animal, wherein: 
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the condition is treatable by inhibiting matrix metalloprotease-2, matrix 
metalloprotease-9, and/or matrix metalloprotease-13 activity; and 

the method comprising administering a compound recited in claim 14 (or a 
* pharmaceutically-acceptable salt thereof) to the [[host]] animal in an amount effective to inhibit 
matrix metalloprotease-2, matrix metalloprotease-9, and/or matrix metalloprotease-13. 



85. (currently amended) A method according to claim 84, herein the compound 
corresponds in structure to a compound recited in claim 15 Formula XA: 




86. (currently amended) A method according to claim 84, wherein th e compound 
corr es ponds in structure to a compound recited in claim 29 Y is selected from the group 
consisting of heterocyclyl, aryl, heteroaryl, and arylmethyl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, hydroxy, Ci-Cs-alkvL 
halo-Ci-CValkvL hvdroxv-Ci-C*-alkvl, C-CValkenyl, G-Cralkoxy, Ci-C*- 
alkylcarbonvl, halo-Ci-Ci-alkoxv, Ci-CValkvlthio, C-Cfi-alkoxy-Ci-CValkvl, Q-CV 
alkoxvcarbonvl-Ci-G;-alkvL C^C^-cycloalkvl aryl, arvl-G-C*-alkyl, aryl-Ci-C*- 
alkoxy, heterocyclyl, heterocvclvl-Ci-Cfi-alkvl, heteroaryl, heteroarvlcarbonvl, 
heterocyclylcarbonyl-Ci-C^-alkyU amino, and amino-Ci -Chalky!, wherein: 
any such substituent optionally is substituted with one or more 
substituents independently selected from the group consisting of halogen, 
nitro, O-Cfi-alkyl, halo-O -Chalky 1, G-G;-alkoxv, and Ci-Cs-alkvlcarbonvl, 
and 
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the nitrogen of the amino or amino-Ci-C^alkyl optionally is substituted with 
up to two substituents independently selected from the group consisting of Q-C*- 
alkyl and C^-Cs-cycloalkyl-Ci-Cfi-alkvI . 

87. (currently amended) A method according to claim 84, wherein the compound 
corresponds in s tructure to a compound recited in claim 3 4 Y is selected from the group 
consisting of aryl, heteroarvh arylmethvl, and heteroarylmethvl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, Q -Cs-alkyl, hydroxy- 
O-Oalkvh Ci-Cfi-alkenyl, Ci-Qalkoxy, Ci-C^-alkoxy-Ci -Chalky!, OC*- 
cycloalkyl-Ci-Cfi-alkyl, C r O;-cycloalkyloxy, C^C^cycloalkvl-Ci-C^alkoxy, Ci-C^- 
cycloalkyl-Ci-C^-alkoxy-Ci-C^alkyK heterocyclyl-Ci-C^-alkvK amino, and amino- 
Ci-Cfi-alkyl, wherein; 

the nitrogen of the amino or amino-Ci-O-alkyl optionally is 

substituted with up to two substituents independently selected from the 

group consisting of Ci-CValkvl . 

88. (currently amended) A method according to claim 84, wherein the compound 
inhibits matrix metalloprotease-13 i s inhibited selectively over both matrix metalloprotease-1 
and matrix metalloprotease-1 4. 

Claims 89 and 90 (canceled). 

91 . (currently amended) A method for pr e venting or treating a pathological condition 
a ss ociated with matrix mctalloprotca s c activity in an a host animal, wherein: 

the method comprises administering a compound recited in claim 14 (or a 
pharmaceutically-acceptable salt thereof) to the [[host]] animal in an amount effective to 
prevent or treat the condition, and 

the condition is treatable by inhibiting a ss ociated with TNF-a convertase activity. 
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Claim 92-95 (canceled). 

96. (currently amended) A method for pr e venting or treating a pathological condition 
as s ociated with aggrecana s c activity in an a ho s t animal, wherein: 

the condition is treatable by inhibiting aggrecanase activity; and 

the method comprises administering a compound of claim 14 (or a 
pharmaceutically-acceptable salt thereof) to the [[host]] animal in an amount effective to 
prevent or treat the condition. 

97. (currently amended) A method according to claim 96, herein the compound 
corresponds in structure to a compound recited in claim 15 Formula XA: 



98. (currently amended) A method according to claim 96, wherein the compound 
corre s pond s in structure to a compound recited in claim 29 Y is selected from the group 
consisting of heterocyclyl, arvK heteroarvl, and arvlmethvl, wherein; 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, hydroxy, Ci-Gs-alkvL 
halo-Ci-Cfi-alkvh hvdroxv-Ci-G;-alkvl, Ci-C*-alkenvl, Ci-Oalkoxv, Ci-Cg- 
alkvlcarbonvl, halo-Ci-CValkoxy, Ci-C*-alkylthio, Ci-Cfi-alkoxv-Ci-C*-alkvl, Ci-C*- 
alkoxvcarbonvl-Ci-Cfi-alkvU Ci-CVcvcloalkvl, arvU arvl-OC^-alkvl, aryl-Ci-C*- 
alkoxy, heterocyclyl, heterocvclvl-Ci-Cfi-alkvl, heteroarvl, heteroarvlcarbonvl, 
heterocvclvlcarbonvl-Ci-Cfi-alkvl, amino, and amino-Ci-Qi-alkvl wherein: 




any such substituent optionally is substituted with one or more 
substituents independently selected from the group consisting of halogen, 
nitro, Ci-Cfi-alkvl, halo-d-C^-alky!, O-CValkoxv, and Ci-C^alkvlcarbonvl, 
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and 

the nitrogen of the amino or amino-G-G-alkyl optionally is substituted with 
up to two substituents independently selected from the group consisting of Ci-Cg- 
alkyl and G-C*-cycloalkyl-Ci-Cfi-alkyl . 

99. (currently amended) A method according to claim 96, wherein the compound 
corre s pond s in s tructure to a compound r e cited in claim 3 4 Y is selected from the group 
consisting of aryl, heteroaryK arylmethyl, and heteroarylmethyl, wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, Ci-C^-alky!, hydroxy- 
G-G-alkyl, Q-OalkenvU G-O-alkoxy, G-Cfi-alkoxy-Ci-q-alkvl, C r Cy 
cycloalkyl-Ci-Cfi-alkyl, C^C^cycloalkyloxv, G-Gt-cycloalkyl-Ci-Cfi-alkoxy, C r Cg- 
cycloalkyl-Ci-Cfi-alkoxy-C t -Cfi-alkvU heterocvclyl-Ci-C*-alkyU amino, and amino- 
G-Cfi-alkyl, wherein: 

the nitrogen of the amino or amino-Ci-Cfi-alkyl optionally is 
substituted with up to two substituents independently selected from the 
group consisting of G-Cg-alkvl . 

Claims 100-104 (canceled). 

105. (original) A pharmaceutical composition comprising a compound recited in claim 
1 or a pharmaceutical^ acceptable salt thereof. 
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106. (currently amended) A pharmaceutical composition according to claim 105, 
wherein the compound corresponds in structure to a compound recited in claim 3 Formula 
XA: 




107. (original) A pharmaceutical composition comprising a compound recited in claim 
14 or a pharmaceutically acceptable salt thereof. 

108. (currently amended) A pharmaceutical composition according to claim 107, 
wherein the compound corresponds in structure to a compound recited in claim 15 Formula 
XA: 




109. (currently amended) A pharmaceutical composition according to claim 107, 
wherein the compound correspond s in structure to a compound recited in claim 29 Y is 
selected from the group consisting of heterocyclyl, aryl, heteroaryl, and arylmethyl 
wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, hydroxy, CVCValkyh 
halo-O-CValkvL hydroxy-Ci-Cfi-alkyl, Ci-C^alkenvU Ci-C*-alkoxv, Ci-C*- 
alkylcarbonvL halo-O-Gs-alkoxy, Ci-C*-alkvlthio, O-Cfi-alkoxv-Ci -Chalky!, Ci-C*- 
alkoxycarbonvl-Ci-C;-alkvL C^C^cycloalkyl, aryl, aryl-C-C^alkvU arvl-Ci-C*- 
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alkoxy, heterocyclyl, heterocyclyl-Ci-O-alkyU heteroaryl, heteroarylcarbonvh 
heterocvclvlcarbonvl-Ci-C^alkvK amino, and amino-Ci-C<;-alkvl, wherein: 
any such substituent optionally is substituted with one or more 
substituents independently selected from the group consisting of halogen, 
nitro, Ci-Cfi-alkvh halo-Ci-Cg-alkvU O-Cs-alkoxy, and Ci-Cfi-alkvlcarbonyK 
and 

the nitrogen of the amino or amino-Ci-C^alkyl optionally is 
substituted with up to two substituents independently selected from the 
group consisting of Ci-C*-alkyl and 0-Q;-cvcloalkyl-Ci-Cfi-alkvl . 

1 10. (currently amended) A pharmaceutical composition according to claim 107, 
wherein the compound correspond s in structure to a compound recited in claim 3 4 Y is 
selected from the group consisting of aryL, heteroaryl, arylmethyl, and heteroarylmethyl, 
wherein: 

any such substituent optionally is substituted with one or more substituents 
independently selected from the group consisting of halogen, Q-C<s-alkvU hydroxy- 
Ci-Cfi-alkyl, Q-O-alkenyl, Q-Cs-alkoxy, Ci-O-alkoxv-Ci-Gralkyl, CVC*- 
cycloalkvl-C-Cfi-alkyl, C r C fi -cycloalkvloxy, C^C^cycloalkyl-Ci-C^alkoxy, CVC*- 
cycloalkyl-Ci-C^alkoxy-Ci-C^alkvl. heterocvclyl-Ci-CValkyU amino, and amino- 
Ci-CValkyL, wherein: 

the nitrogen of the amino or amino-Ci-G;-alkyl optionally is 

substituted with up to two substituents independently selected from the 

group consisting of d-C^-alky! . 
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111. (new) A compound or salt according to claim 14, wherein the compound 
corresponds in structure to the following formula: 



112. (new) A method according to claim 59, wherein the condition is osteoarthritis. 

113. (new) A method according to claim 79, wherein the condition is osteoarthritis. 
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